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XTO  REV  PROD  88  (7-68)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  21st -day  of  July,  2008,  between  Edwin  Wayne  Thompson  and  wife,  Judith  Carolyn  Thompson,  Lessor 
{whether  one  or  more),  whose  address  is:  3205  Ashland  Drive,  Bedford,  Texas  76021,  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St, 
Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1 .  Lessor.  In  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  tor  the  purposes  and  with  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  withlhe  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  In  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  ana  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby.Tierein  called  "said  land,"  is  located  in  the  County  of 
Tarrant,  State  of  Texas,  and  is  described  as  follows: 

0.306  acres,  more  or  less,  out  of  the  L  L  McLaln  Survey,  Abstract  No.  1077,  and  betng  Lot  8,  Block  D,  Wendover  Addition,  an 
Addition  to  the  City  of  Bedford,  Tarrant  County,  Texas,  according  to  the  Plat  thereof  recorded  in  volume  388-172,  Page  22,  Plat 
Records  of  Tarrant  County,  Texas  and  being  those  same  lands  more  particularly  described  In  a  Warranty  Deed  with  Vendor's  Lien 
dated  December  28, 1992  from  Jaime  Durfn  D/B/A  J.  Durln  Builders  Company  to  Edwin  Wayne  Thompson  and  wife,  Judith  Carolyn 
Thompson,  recorded  In  Volume  10903,  Page  1269,  Deed  Records,  Tarrant  County,  Texas  and  amendments  thereof,  including  streets, 
easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  OH,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
operations,  as  defined  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part 
thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  It  is  the  intention  of  Lessor  to  allow  Lessee  to  explore  for 
oil  and/or  gas  without  using  the  surface  of  Lessor's  land  for  any  operations.  This  clause  shall  take  precedence  over  any  references 
to  surface  operations  contained  within  the  preprinted  portion  of  this  lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  arm-acquired  title  or  unrecorded  instrument  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0.306  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  3  years 
from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land 
with  no  cessation  for  more  than  ninety  {90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver- to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the 
equal  25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
posted  market  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  Is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either 
case,  to  bear  25%  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from 
said  land  (1 )  when  sold  by  Lessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2) when  used  by  Lessee  off 
said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of  such  gas  and  casinghead  gas; 
(c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  wen  or  mine  at 
Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1.00)  per  long  ton.  If,  at  the  expiration  of  the 
primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been 
poolea,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations 
were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had 
occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from 
said  wells,  but  in  the  exercise  of  such  diligence,  Lessee  shall  notbe  obligated  to  install  or  fomish  facilities  other  than  weB  facilities  and  ordinary  tease 
facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to 
Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  penod  of  ninety  consecutive  days,  and 
during  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by 
check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments 
or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being 
continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time 
of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in 
such  tank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in 
royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may, 
in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  prntly  to  such 
parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  nw  be  made 
by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on 
or  before  the  last  date  for  payment  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof,  in  the  event  or 
assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  Bus  lease,  severally 
as  to  acreage  owned  by  each. 


4.  Lessee  is  hereby  granted  the  right  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  bythls  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
rj,  ,a  i  no/  a,~«4no  tninranra-  nnvirfaH  hnwauAr  i  mite  mav  ta  AAtflhUshed  as  to  anv  one  or  more  horizons,  or  exrstina  units  may  be  enlarged  as  to 


(l ) gas, otner man casingneaa gas, \t\ iiquia nyurocarouns tuunue  rsawj.wi uw i a c i iui uquiuo » iuio ouuoumow » , \u^!™°x«  ™ 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  junsdiction.  If  larger  units  than  any  of  those  herein  permitted,  erther  at  the 
time  established,  or  after  enlargement  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  eachdeared  unit 
bv  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instalments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exerclsedby  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  prcduction  has  been  established  erther  on  said 
land,  or  on  the  portion  of  said  land  included  in  the  unit  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall,  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of-such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty,  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  far  m  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit  and  the  production  so  allocated  shall  be 
y-vinetHanaH  tnr  aii  m  imneae  irvii  iriirvn  nav/mant  Ar  rinih/Arv  nf  mvattv  nvArriHiivt  rnvaltv  and  anv  other  Davments  out  of  production,  to  be  the  enure 


The  owner  of  tne  reversionary  estate  ot  any  term  royalty  or  mineral  estate  agrees  tnai  me  accrual  ui  ryyeuuos  oursueun  w  uw  ^tejjioK" 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit  hereunder 
which  includes  land  not  covered  by  this  tease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (toJudra,  without 
limitation,  any  shut-in  royafty  which  may  become  payable  under  this  tease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  nght  of  Lessee  to  relea.se  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  white  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  fflhgfor 
record  in  the  public  office  where  this  tease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its i  election  at  any  time  and  from  time  to  time  after  the 

spinal  fArmlnn  tharonf  h\i  filinn  art  annmnriate  incfn  imAnt  nf  rcwwH  In  tfifi  nilhhr.  nffiCR  in  Which  the  DOO fed  acreaae  S  0Cat6d.  SUblOCt  tO  the 


£cfo?  pr^  J-SJ"  Lessee  shall  nevertheless  have  the  right  to 

and/SrlJSS^^  **»*»  preparing  the  drillsite  location 

for  or  in  an  endeavor  to  obSnSoducam5^gaTs?ffi  oTSmlnlr^SI'ti^^S^^^9  "fSfc  "  reP«fnB  of  a  vrell  in  search 
whether  or  not  in  paying  quantities  ^      ^  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral. 


horizon.  Alt  of  the 


■■■■■ 

wfef ^i%^S£h  £1  <SS£  l^?J^f.!lS?vefs  a  "J6"^  !n  sas-  Wh**.  ^  o^er  minerals  in  all  or  any  part  of  saW  land  thanthe 
o^owSbTL^ 

^  to^ttSffi^  711,8  lease  **  «"  *ndmg  upon  each  party  wSexecutes  I  withoU 

well  ^JLSS  of  ™JS2?Jh  '£  fiSftS  ?fter  ^•®Sati0!l40fi,e  Primarytarm         it  is  not  being  continued  in  force  by  reason  of  the  shut-in 

^S  a  nof  sEb^u^tlv  dtetem\i?Sd  teSUSiS  ^ations  °"  ^and  by  reason*  (1)  any  law,  order,  rule  or  r^uSon 

1™™  ui   noV^D5^Hueni|y  aewrmined  to  be  invalid)  or  (2)  any  other  cause,  whether  sunUar  or  dssmiar  Yexcent  finanriah  h**mnH  the 

HScSSiSSSE?  Lessef'  *l»Prtm»y  term  hereof  shalf  be  extended  until  the  first  mSSemShSdf  cSfno nKw«  moS 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  trweaftertyop^  n^oSuTSl 

ia«H  lS;J'^SOr  SPP6*  *S 1  tnis  I6386  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existinq  wellfs)  and/or  wellborefsl  on  said 
«^  J3'J^ot^tt'stand'n9  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  mav  be  exercised  bv  Lessee 

rJ/jLV^?.^™.3^  encounter  difficulty  secunng  surface  location(s)  for  drill  ng,  reworWng  or  other  operations  Therefore  since  drillina 
reworking  or  other  operations  are  either  restricted  or  not  a  owed  on  said  land  or  otherleases  in  the vicnitv  it  is  aoreetf  thai ramrS!S 
SESSSlftc?ndu?ecl  at  f  surface  location  <?  of  said  land  or  off  of  lands  with  Ach  £>id^^ 

provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drillinq  reworWna  SoSu^a  oromer  aaenrtms 

cSrtain^nTh^  of  *  S"™*  «pSJSSS?SSJ5SS^ 

except  as  e^ress^  sIS     Intended  l°  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 

to  ext  JidThl  ffi  tft^  an  option  to  the  Lessee,  its  successors  and  assigns, 

r^^r/f™  k?  a  i-  ree  (« ' year  P"mary  tenri  for  a  second  two  (2)  year  term.  This  option  may  be  exertised  anytime  durirra  the  initial 
fSSU S^i'SPfflrSSES"  T  ddhrti0nal  bf.ms  of  jfeffip00  Per  "et  mineral  acre.  The  bonus  payment  MttnlttZie 
ShnS«  ih^lfLSL^^hi!  ?f  the  °^?n-  ln      TO*  Lessee  elects  to  exercise  this  option  and  makes  the  bonus  payment  provided  for 
above,  then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years 

IN  WITNESS  WHEREQR  this  instrument  is  executed  on  the  date  first  above 


LESSOR:  Edwin  W.  Thompson 


st  above  written. 
sy        LESSOR  Judith  C.  Thompson 


}  ss. 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


STATE  OF  TEXAS  } 
COUNTY  OF    TARRANT  } 

This  instrument  was  acknowledged  before  me  on  the  _21_  day  of    July  .  2008  by  Edwin  W.  Thompson  and  wife,  Judith  C.  Thompson, 


Seal: 


JAMES  JEFFREY  PROCTOR 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
June  27, 2012 


Signature ( 


Printed 


•  Notary-Public 


